
SECURITY AGREEMENT
- ' 11ANK HOT TO H IN POSSESSION)

GOODS—Consumer Goods, Equipment, Farm Products and Timber under Contract to be Cut and Removed.

In consideration of the covenants and agreements contained herein, and financial accommodations given, fo be given or contin-
ued, the undersigned Borrower hereby, pursuant to the California Uniform Commercial Code, grants to the Secured Party IBank) a
security interest in all of the Collateral described in paragraph 3 herein. The security interest created by this Agreement attaches im-
mediately upon execution hereof or as soon as Borrower acquires rights to the Collateral and secures payment oV.any and all of Bor-
rower's Indebtedness (including all debts, obligations, or liabilities now or hereafter existing, absolute or contingent, and future
advances) to Bank.

1. BORROWER!S)
a> Grant M. Bakewell

Nam* Social Security or Employer Minnow

b
Trad* Nan* (if any)

c. 220 Bush Street, San Francisco. California 94104
Mailing Addm* City State Zip

d. Ralco Leasing Corporation. P.O. Box 694. Incline Village. Nevada
* Chl»f Flan of Bw1n*u Oty State Zip

e. 220 Bush Street. San Francisco. California 94104
R«ld*nc* [IndMdvali] CHy State Zip

2. SECURED PARTY—Name and Mailing Address (Transit and A.B.A. No.]
BANK OF MONTREAL (CALIFORNIA), 333 California St., San Francisco, Calif. 94104

3. COLLATERAL DESCRIPTION (AND LOCATION]:

Two 20,000 gallon capacity Class DOT HlAlooW-1 tank cars
marked and numbered RTLX 2037 and RTLX 2054.
Manufacturer: General American Transportation Corporation
Date of Manufacture: November 26 and December 31, 1969
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4. PURCHASE MONEY SECURITY INTEREST:
If indicated by Borrower's initials, Bank is giving value to enable Borrower to acquire rights in, or the use of, Collateral.

5. INCORPORATION OF PROVISIONS ON REVERSE: All provisions on the reverse side are incorporated herein as if set forth fully at
this point.

Dated ftpynl 16 , 10 70

Subscribed and sworn to before me this
16th day of April 1970. Notary Public
in .and for the City and County of San

inia.

Title
SIGNATURE OF BORROWER(SJ

au îA - ORIGINAL —TO BANK



SECURITY AGREEMENT
} (BANK NOT TO BE IN POSSESSION)
/ *~~

I. WARRANTIES AND REPRESENTATIONS: Borrower warrants and represents that:
1. Borrower's Title—P cept as specified herein. Borrower has, or upon acquisition v/ill have, title to all Collateral and no other person, entity, agency, or

governntcrl lias or i urports to have, or upon acquisition v/ill have, ony right, lille, lien, encumbrance, adverse claim, or irforest in any Collateral.
2. Borrower's Authority—Borrower has authority to enter into the Agicsiacni end any person signing it on Borrower's behalf has been duly authorized to ex-

ecute the Agreemo.it for Borrower.
3. Information—Any and all information now or hereafter supplied lo Bank by Borrower, or at Borrower's request or inst-uction is correct.

II. COVENANTS AND AGREEMENTS: Borrower covenants and agrees that:
1. Payment—Sorrower will pay any of Borrower's Indcb c cine; 5 ts Bank promptly when clue and Borrower will repay immediately and without demand, all ex-

penses (including reasonable attorneys' fees, legal expense; and costs) ir.cu/red by Bank under the Agreement with intercut at the legal rate from the
date of expenditure.

2. Financial Condition—Borrov/er wi'l not commence nor pcrmii \o continue any proceeding in bankruptcy, receivership, or similar proceedings concerned
with ir.volu.ilary liquidation, reorganization or dissolution or a.-rsngoraonts v/ith creditors, nor will it commit any act of bankruptcy, ncr make an assignment
for creditors, or become insolvent.

3. Addiiional 'nvormaiion—3arrcv/ci- will, ipcn Bank's c-'or.-.and, ^stnbl'ih the cor;sc!ncss of any Informciion supplied lo Canlc an;' will promptly notify Bank of
any advene changes in any information supplied !o Ban!; and o.' aiy change in Eor.-ov/er's residence, chief plot; of business a; nailing address, and of
any change of address to which nslices should be sent.

4. AdoiiicncI Documents—Zorrowc.- v/l!l sxcculc any aclji'loiicl agrci^ents, ajs':,men.'s or docjrnents that racy be dsumoc! necessary or cdvisab'c by Bank
to effectuate the purpose of the Agreement.

5. LocaMon and IdenriTicotion—Borrov/er will keep the Collateral separata and Icenli.'leola and at Hie location described heroin and will rot remove the Col-
lateral from that location without the Bank's written consent.

6. Sale, Leass, or Disposition—Except as specified lic.-iin, Borrov/e" vlll nof, wllhou! v.-rliion consent of Bank, soil, contract lo sell, lease, cncunbe*, or dispose
of the Collateral until the Indebtedness to Bonk has been cornplelcly discharged.

7. Maintenance, Hepair, Use end Inspection—Borrower v/ill maintain a.id repair liio Collateral; will use the Collateral lawfu ly and only within insurance cov-
erage; v/ill not use the Collateral :o as to cai:e or result in any v.-a^tc, t,iir=asLi- jila detor'o.-rlion or depreciation; and wil! permit Bank to enter on Bor-
rower's property and to inspect the Collateral at any reasonable t'me.

8. Cultiva.'ion ord Animal Husbandry—If the Collateral i', timber, crcas or livcstccl:, Borrov/er Will protect and cultivate, or husband Ihe Collateral using
methods a' cultivation and animcl husbandry acceptable lo Bank.

9. Insurance—-Harrow-.- v.'ill insure the Collateral, v/ith LcnU a: Las: Payee, in fo'm end amaurls, wirh campaniss, and against risks and liability satisfactory
to Sank e.rd lia.cty assigns the policies ts Bank, og/coi to clc ivjr til cm :o Lcil: c.; Bank's request, and cu.hori.ios Ian t to make any claim thereunder, to
cancel II-*; Insu-anco upon dcfau.t, and to recsivc payrnL.ii of arc! endorse oiy i.-.strumcnl in payment of Iocs or return premium or olher refund or return.

10. Dcaea»o in Value of Collate.o!—Narrower will, if !.- (lie "an!;'s juug.-tcnt HID Csliu.'aral has materially decreased in valoe, ciihcr provide enough additional
collateral ro satisfy the Ban!: or reduce the total Indebtedness by an amount sufficient to satisfy the Bank.

11. Taxcs-Assessments-Charges-Liens-Encumbranccs—3orrnv/cr v/ill pa) v.'hcn due all taxes, assessment, charges. Hens or encumbrances nov/ or hereafter affec-
ting the Collateral, and, i! the Collateral is on or allaclicd !o really ov/ncd by Borrower, the really on which the Collateral is located.

12. Defense of Title—Sorrov/sr at il: ov/n cost and expense v/i'l appear In ana defend any action or proceeding which may affect the Bank's security interesf
in or Borrower's title to any Collateral.

13. Appointment of Bank as Attorney in Fact; Reimbursc.ncn!—Eorrov/c/ v/ill and hereby docs appoint Bank as Bo-rower's Attorney in Fact to do any act which
Borrower is obligated by Ihc Agreement to do, lo exeie'so si,ch rigntj as Borrower might exerci&e, to use such equipment as Borrower might use, and to col-
lect such proceeds as Borrov/er nigh! collect, all !o protect and preserve Bank's rights hercundcr and the Collateral. Borrower will immediately reimburse
Bank for any expenses Bank may incur while acting as Sorrower's Aitorney in Fact.

14. Endorscr-Surcly-Guarantor—'Borrov/er will, if any present endorser, surety, or guarantor, dies or does any act described in covenant 2, either at Bank's
option, pay all of Borrower's Indebtedness or substitute an endorser, surety, or guarantor acceptable to Bank.

15. Purchase Money—Sorrower will, if Bank, as indicated herein, gives value to enable Borrower to acquire rights in or Ihe use of Collateral, use such value
for such purpose.

i
III. REMEDIES: Borrower understands and agrees that in the event lhati (c) Any warranty or representation is false or is believed in good faith by Bank to be

false; (b) any covenant or agreement is violated; or (c) Bank in good faith deems Itself insecure (because the prospect of payment is impaired; the prospect of
performance of any covenant or [agreement is impaired; or the value or priority of the security inte-est is impaired) Bank, in addition to any remedies provided
by law or the Agreement, and tolthe extent provided by law, may:

1. Expenses—incur expenses (including reasonable attorney's fees, legal expenses and costs) to exercise any right or power under the Agreement.
2. Require Additional Collateral—demand that Borrower provide enough additional Collateral to satisfy the Bank.
3. Performance of Borrower's Obligations by Bank—(but need not) perform any obligation of Borrower, and may (but need not) make payments, purchase,

contest or compromise any encumbrance, charge or lien, and pay taxes and expenses.
4. Sot-Off—exercise all rights of set-off and Banker's lien to the sama effect and in the same manner as if no Collateral had been given.
5. Default—declare, without notice to the Borrower, that a default has occurred.
6. Acceleration—declare, without notice to the Borrower, that the entire Indebtedness is immediately due and payable.
7. Possession—if not then in possession of the Collateral, take possession of and protect the Collateral; require the Borrower or other person in possession to

assemble the Collateral and make it available to Bank at a reasonably convenient place lo be designated by Bank; render the Collateral unusable without
removing it; and enter upon such lands and properties where the Collateral might be located.

8. Notice—notify other interested persons or entities of the default, acceleration and other actions of the Bank.
9. Suit, Retention or Disposition of Collateral, Application of Proceeds—sue the Borrower or any other person or entity liable for the Indebtedness; retain the

Collateral in satisfaction of the obligation and Indebtedness; dispose of the Collateral; and apply the proceeds of disposition, including provision for rea-
sonable attorneys' fees and legal expenses incurred by Bank; all at provided by law.

IV. RULES TO CONSTRUE AGREEMENT: Borrower understands and agrees that:
1. Time of Essence—Time is of the essence of the Agreement.
2. Waiver—Bank's acceptance of partial or delinquent payments or failure of Bank to exercise any right or remedy shall not be a waiver of any obligation

of Borrower or right of Bank nor constitute a modification of the Agreement, nor constitute a waiver of any other similar default subsequently occurring.
3. Entire Agreement—The Agreement contains the entire security agreement between Bank and Borrower.
4. Assignment, etc.—The provisions of the Agreement are hereby made applicable to and shall inure to the benefit of Bank's successors and assigns and bind

Borrower's heirs, legatees, devisees, administrators, executors, successors and assigns.
5. Multiple Borrowers—When more than one Borrower signs the Agreement all agree:

a. Construction—that whenever "Borrower" appears in the Agreement it shall be read "each Borrower."
b. Breach—that breach of any covenant or warranty by any Borrower may, at the Bank's option, be treated as a breach by all Borrowers.
c. Liability—that the liability of each Borrower is joint and several and the discharge of any Borrower, for any reason other than full payment, or any ex-

tension, forbearance, change of rate of interest, or acceptance, release or substitution of security or any impairment or suspension of Bank's remedies or
rights against one Borrower, shall not affect the liability of any other Borrower.

d. Waiver—all Borrowers waive the right to require the Bank to proceed against one Borrower before any other or to pursue any other remedy in Bank's
power.


